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SSEp  Jl^nB^^abSISP1  A  NATURAL  PERSON  MAY  REMOVE  OR 

Pm^-uI  all  Lowing  information  before  it  is  filed 
&3£3E£££SSl  your  soc*l  security  numb<*  or  your 

XTO  REV  PROD  88  (7-69)  PAID  UP  (M/17/07)B 

OIL,  GAS  AND  MINERAL  LEASE 


phur  and  all  other  minerals  (whether  or  not  similar  to 
Wish  and  utilize  facilities  for  surface  or  subsurface 

thereof  in  Volume  15809,  ^^lowd^SSt  TwmAcSSSrBSS^iSt  tS?^^LWt9TlieU  J  Ahe'ton' a  baron  so,<l>  recorded 
and  alleyways  adjacent  thereto,  and?^ri|S^ohto?  '       amendments  thereof,  including  streets,  easements, 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 


uponsa 


■■mm 

■■1 

wWil^^taSTJSy^  any  land  covered.bythis  lease  with  any  other  land  covered  by  this  lease,  and/or 

Kwffi  SbfehSfSm!? ^iSKfJSK  tim*  to J*1*  wfli,e  this  lease  is  in  force-  ^  tether  before  or  after  o^ons  or 

KSsh^lte^nrtffi^  Included  in  lhe  unjt.  oron  other  land  unitized  therewith.  A  unitetabfehed 

KEJ^taJJEf*  ^^tfSEf*^     ac^al  ofroyalties  pursuant  to  this  paragraph  or  of  shuHmS^^^  im 
KSS^terTT1  ^'T9  Ruction  of  al  or  gas.  The  formation  of  any  unit  hereunder whicrTincludes  land  nolcowreXthte^ 
bi2£S3S&£^^  lirn^ioa  any  shut-in  royalty  whidn  ^ 

PfSSSi^^t  09  '"te/esp in  'and  covered  by  this  lease  and  parlies  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  riant  of 
Lessee  to  release  as  provided  in  paragraph  5  hereof,  except  that  Lessee  may  rot  so  release  as  to  lands  withina  unit  vK  iSSa^oaSmSmnSr 

^S£b^S^^^°Z?  a  the  "SKSSS09  Wh^ tNs  is  ,recorde&  a  declaration  to  that  effect,  if  at  that  timethere  is  to  uXed 
SJmSne  to time  aftefttfe  UR  may    amended'  re-formed.  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and 


of  production.  Nc^standing  i™ Kffc?SfiBtfo^  tTi  £"5?  ? and  the  m««i«neni 

■Ml 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSQRfS) 


BY:  Wendell  J.  Shefton 

STATE  OF  TEXAS  } 

COUNTY  OF  TARRANT  \  ~  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

This  instrument  was  acknowledged  before  me  on  the  //^av  of  December,  200J  byWendell  J.  Shelton,  a  single  man. 

Signature    /  UAAJsl  ^  ^UAUcJ^ 


Printed 


ADDENDUM 

£H™HED  T0  AND  MADE  A  PART  OF  ™AT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  THe/^  DAY  OF 
DECEMBER,  2008,  BETWEEN  WENDELL  J.  S HELTON,  A  SINGLE  MAN,  AS  LESSORS,  AND  XTO  ENERGY  INCTaS  LESSEE 
COWRING  0.275  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  DEMPSEY  C.  PACE  SURVEY,  A-1245,  IN  TARRANT  COUNTY, 

™S?TOWH™?^  ANY  PR0V,SI0NS  T0  THE  00,m«W  CONTAINED  .N  THE 

15.  Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  through  a 
well  bore. 

16.  Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale, 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there 
is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs, 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture, 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  join! 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

17.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  dnlled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  that 
if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to 
continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years.  x  ' 

18.  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit, 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 

19.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof. 


ISrSSt  Les«e1hereby  re,eases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
emp,oyees'  Papers  agents,  contractors,  subcontractors,  guests  and  invited,  and I  their 
LXfu«L  T*J,UCC!5SOrS  and Lf Ss(9ns  the  "Lessor  Parties"),  of  and  from  all  and  anyTct  tons 

■   °  a?  °n  7  **e^nature'  or  othw  "arm,  including  environmental  harm,  for  which  recovery  of 
-3SUgM'  ,nc,u,dln9'  but  not  "mlte*ta,  all  losses  and  expenses  which  are  caused  by  the  S!£EL  of 
f^!!;lr       etS' lmPuTeS       a9entS  arising  out  <*  inddente'  to  "  resulting  from,  the  operations  of  or 
£LLZ££JT  "      '  k  ,ealed  Premi*«  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be 
by  Lessee  s  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or 

?«f?„H  t  "2  °r  °m,SS,?r  °/  Usse£  Furthw'  Ussee  herebv  aare«  *o  be  liable  for,  exonerate,  indemnify 
defend  and  hold  harmless  the  Ussor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages  aXns 

daTa^hrS^al  "*2'  0nC!UdJ'nS  dMth)'  Coste  and  •*>■"••*  or  othe'  *™  for  wftich^oveTof 
dn?o?hfr  JJ3 i  9  *'  ""^  any  ^  jndudin9  tort,  contract,  statute  or  strict  liability,  Including  attorney  fees 
or  t  ^hT^"868'  'Udin?* thOS!  re'ated  t0  environmental  hazards  on  or  under  the  leased  premise! 
ZfJH  Z  .?  or  °Perat'ons  fto  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and  aM 
environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
act,vit,es  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  srte;  tho«  arising  from  Lelsee's 
uZZ^E!?  ?r  Subsfu^acte  * the  leas«d  P~m«^i  ^d  those  that  may  arise  oATOSSJ 
dh£££  ^™  ?f  the  teml  °r  Drovisions  <*  this  Lease  or  any  other  act  or  omission  of  Lessee^  Z 
SSSZliSS '  amp,,?ee8;  Partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their 

^.^^T".?^!"8'-.?*:!  aSSiSnee  *  ,WS  L6386'  or  °*  an  Merest  herein,  agrees  to  be  liable 
for,  exonerate  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  In  the  same  manner  provided  above  in 

SSKSK^^  and  aflentS  aS  described  abo^  EXCEP^ 

OiHhKWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AMrwnu  i  iabii  iticc 

CAU^f  EnRUrAM«cE™c?S  °F  THIS  LEASE  SHALL  BE  HOW x!m7tS 

^^^^?SJ^S^UE3Kimm  PRE-EXISTING  CONDITIONS),  STRICT  UABIUTY  OR  THE 

VWeVhI^R  SUrtT NFri  ^^^5^^5?4,I,,NQ  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY) 
WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE. 


22. 

23. 


24. 


hl^n^nT^  ^°m7  f°  °btaLn  Subordination  Agreement,  By  the  execution  of  this  Lease,  Lessor  does 
hereby  appoint  and  designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  Duroose 

SnSSS  t0  Tta,C*  LeSSOrt?  ,6nder  °r  mort9a9°r  <"  an*>  on  behalf  ^  ^sor  to  obtai a ^SSortKSS 

agreement  or  other  s.m  ar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  L^si's 
interests  m  this  lease  Lessee  will  mail  a  copy  of  the  executed  and  recorded  lien  ^jtooaS^^^^o^S^ 
agreement  when  finalized.  When  Lessee  has  finalized  its  lien  subordination  agreement  ?lS?SSm«^ 
Lessors  lender  or  mortgagor,  this  limited  power-of-attomey  to  the  Lessee  shall  in  all  respects  termite  and 

S2»  SKSJIST sha" bear  any  and  a" 00515  a550dated  with  obtainin9  ^ 

Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice  Lessor 
2^tat  the  te™s  of  this  L«ase,  the  amount  of  royalty  and  bonus  paPid  hteunoe and I  Sner 

!f  Wth  *° thiS  Lease  (the  "Ne9°*iated  Terms")  were  obtained  as  a  result  of  rhohZ! 

5"^ee  anda  9™P  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  (ScGLTF)  whteh 

9!r,tle!  ?  T*?  vo  V"t6ers-  indudin9  Brad  Shaw-  Cart  Wilson  Dick  Deatrick  Dennis  Shingto 
Nora  Donavan,  Margaret  Hamlin,  Jim  Usher,  Cecilia  Valdez,  Phil  Fox,  Craig  Zieres  Dave  Newell  Girwer  mZZ' 

^^Vi  "GLCGLTF  GaS  Lease  Committee",.  In  consideS ^^^SS^OHn 
SSJ^SS0^"0  6  Ne90tialed  T<T*  LesSOr'  WMduaty  and  on  behalf  of  Lessor's  agents,  represe^tiveT 
family  members,  predecessors  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF  the 
SfS  T  ?  J"*  °f  GLCGLTF  5  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  l^SSative? 
specifical  y  including  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  acHitate  the^Sc^  oS 
and negotiate  of  lease  tenns  (the  "GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demaXoS™  losses 

Si  2u£  TPenS6S'  ^°mey'S  fees'  and  liabilities of  ^  nature  whatsoever,  whethe  bJSSZZS!* 

tort  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  which  Lessor has  hashad lor 
claims  to  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate  to T)  the  NegS  Terms  (b)  Ihe 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  te^i^  Terms 
^tftjrther^0^ed9eS  3nd  represents  that      me  GLCGLTF  Releases  have  no^acted ^3^agen1h 
%EE£  S  ff 1  (b,Lessor'  in  makin9  the  d*^*n  t°  ^ter  into  this  Lease,  has  not  S?2  upon  an? 

statements  or representations,  ,f  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease-  and  (c)  Lessor^ 

SSSJl  ,nt°  tNLLf 56  iS  the  indePendent  and  voluntary  decision  of  Lessor  after  bell^lhiw^to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing.  opportunity  to 


Executed  on  the  date  first  written  above. 
Lessor: 


